sCT COMPANES HOUSE

CAPITO LIMITED

*SNVOD 819

2311112006 (Registered number SC127071)

(the “Company™)

WRITTEN RESOLUTIONS PURSUANT TO SECTION 381A OF THE COMPANIES ACT 1985

We, the undersigned, being the only Members of the Company hereby agree that the following Resolutions

shall have effect as Written Resolutions of the Company 1n accordance with S381A and 381B of the

Companites Act 1985 and shall thereby be as valid and effective as 1f passed as special resolutrons at a

General Meeting of the Company duly convened and held

“THAT

11

12

13

14

15

16

Subject to comphiance with sections 155 to 158 inclusive of the Companies Act 1985 (the “Act™)

the execution of

a guarantee by the Company and Capito Holdings Limited, Company Number SC304913, (the
“Purchaser”) in favour of Clydesdale Bank PLC (the * Bank™} in respect of all sums due and to
become due by the Company and the Purchaser to the Bank under the Finance Documents (as

defined therein),

a floating charge over the whole of the assets and undertaking of the Company n security for all
sums due and to become due by the Company to the Bank under the Finance Documents (as

defined therein),

a guarantee by the Company i respect of all sums due and to become due by the Purchaser to
Charlotte Capital Partners LLP, Registered Number SO300977 (1n its capacity as security trustee
for itself and for the Noteholders under the terms of the loan note instrument dated on or around
the date hereof constituting £1,755,000 8 5% fixed rate secured loan notes 2012 (the “Loan Note

Instrument”) (the “Security Trustee”) under the Finance Documents (as defined therein),

a floating charge over the whole of the assets and undertaking of the Company 1n secunty for all
sums due and to become due by the Company to the Securnity Trustee and Noteholders under the

Fipance Documents (as defined therein),
an infra group loan agreement between the Purchaser and the Company, and

an nter creditor agreement among the Company, the Purchaser, the Secunty Trustee as

subordnated creditor and the Bank,
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(each as more particularly described n the attached statutory declaration on Form 155(6)a and

being heremafter referred to as the “Financial Assistance Documents™) 1s approved

2 The execution by the Company of the Financial Assistance Documents to which 1t is a party 1s 1n
the best interests of the Company and the approval of the Company entering nto the Financial
Assistance Documents to which 1t 1s a party 1s given notwithstanding that the Company might be
held to be giving financial assistance for the purposes of section 151 and 152 of the Act

3 In accordance with section 155(4) of the Act, the giving of such financial assistance by the
execution by the Company of the Fmancial Assistance Documents to which 1t 1s a party 1s hereby

approved

4 It 15 approved that i accordance with section 158 of the Act, the directors of the Company
provide for the execution on behalf of the Company of the Financial Assistance Documents to
which 1t 1s a party in the form of the drafts produced to the meeting of the directors with such

amendments as persons authorised to execute the same may approve

Effective & fovt+ S Ere 2 oo(

%—//A- V '4'_7 > As Avoroy

Janice Dalgleish

%/{A v }é’l},———" A Attor

Peter Quinn

W‘: v }@'] As ﬂ&nwd

By Capito Holdings Limited as Truste
for and on behalf of Jennifer Douglas
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of
CAPITO LIMITED
(Registered number SC127071)
(the “Company”)
By written resolution dated /& Mewember 2006, the following special resolutions were duly passed

“THAT

1 Subject to comphance with sections 155 to 158 inclusive of the Companies Act 1985 (the “Act”)

the execution of

11 a guarantee by the Company and Capito Holdings Limited, Company Number SC304913, (the

“Purchaser”) in favour of Clydesdale Bank PLC (the “Bank”) wmn respect of all sums due and to

become due by the Company and the Purchaser to the Bank under the Finance Documents (as

defined therein),

12 a floating charge over the whole of the assets and undertaking of the Company 1n security for all

sums due and to become due by the Company to the Bank under the Finance Documents (as

defined therein),

13 a guarantee by the Company n respect of all sums due and to become due by the Purchaser to

Charlotte Capital Partners LLP, Registered Number SO300977 (1n #ts capacity as security trustee

for itself and for the Noteholders under the terms of the loan note instrument dated on or around

the date hereof constituting £1,755,000 8 5% fixed rate secured loan notes 2012 (the “Loan Note

Instrument”) (the “Security Trustee™) under the Finance Documents (as defined therein),

14 a floating charge over the whole of the assets and undertaking of the Company n secunty for all

sums due and to become due by the Company to the Security Trustee and Noteholders under the

Finance Documents (as defined therein),

15 an ntra group loan agreement between the Purchaser and the Company, and
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16

an 1nter creditor agreement among the Company, the Purchaser, the Secunty Trustee as

subordinated creditor and the Bank,

(each as more particularly described n the attached statutory declaration on Form 155(6)a and

being herenafter referred to as the “Financial Assistance Documents™) 1s approved

The execution by the Company of the Financial Assistance Documents to which 1t 1s a party 15 m
the best interests of the Company and the approval of the Company entering nto the Financial
Assistance Documents to which 1t 1s a party 1s given notwithstanding that the Company might be

held to be giving financial assistance for the purposes of section 151 and 152 of the Act

In accordance with section 155(4) of the Act, the giving of such financial assistance by the
execution by the Company of the Financial Assistance Documents to which 1t 1s a party 1s hereby

approved

It be approved that in accordance with section 158 of the Act, the directors of the Company
provide for the execution on behalf of the Company of the Financial Assistance Documents to
which 1t 1s a party in the form of the drafts produced to the meeting with such amendments as

persons authorised to execute the same may approve

Vs lrr—,

Secretary

BB/RDG/SZS/BRI 149 1
Shareholders Resolution re financial assistance — Captte Limited




